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In the year two thousand and fifteen, on the eighteenth 
day of May 

Before MaTtre Blanche MOUTRIER, residing in Esch-sur- 
Alzette, Grand-Duchy of Luxembourg. 

There appeared: 

1. Mr. Guy MEYOHAS, born on 31 st August 1964 in Tel 
Aviv (Israel), residing at CH-1231 Conches, 33, Rue de la 
Paumiere. 

2. The limited company "FELINO HOLDING S.A.", a 
company incorporated under the laws of Luxembourg, having 
its registered office at L-5368 Schuttrange, 6, Rue 
Neihaischen, registered with the Trade and Company 
Register under number B 159.094, 

each duly represented by Mr Anthony THILLMANY, Private 
employee, residing professionally at Esch-sur-Alzette, by 
virtue of proxies delivered to him. 

The proxies signed ne varietur by the appearing party and 
the undersigned notary shall remain annexed to the present 
deed in order to be submitted with it to the registration 
formalities. 

Such appearing person in the capacity in which it acts, has 
requested the notary to state as follows the articles of 
incorporation of a company which it forms hereby: 

« Article 1 . Name - Form 

There is hereby established among the subscribers and all 
those who may become owners of the shares hereafter 
issued, a company in the form of a societe anonyme, under 
the name of «ORCHID SPORTS CARS INVESTMENTS 
S.A.» (the “Company). 

Article 2. Duration 

The Company is established for an undetermined period. 

Article 3. Registered office 

The registered office of the Company is established in 
Schuttrange. 

Branches or other offices may be established either in 
Luxembourg or abroad by resolution of the board of 





directors. 

Article 4. Object 

The object of the company is the holding of participations, in 
any form whatsoever, in Luxembourg companies or foreign 
companies and all other forms of investments, the acquisition by 
purchase, subscription, or in any other manner as well as the 
transfer by sale, exchange or otherwise of stock, bonds, 
debentures, notes and other securities of any kind, as well as the 
management, control and development of such participations. 

The company may participate in the establishment and 
development of any financial, industrial or commercial 
enterprises in Luxembourg and abroad and may render them 
every assistance whether by way of loans, guarantees or 
otherwise. 

The company may lend or borrow with or without interests in 
any form and proceed to the issuance of bonds and debentures, 
to different companies (subsidiaries or not). 

The company may maintain a commercial establishment open 
to the public. 

The Company's objects is also to provide advisory and 
consultancy services, especially but not limited to the field of 
corporate governance, company management and general 
business structuring, together with any industrial, commercial or 
financial, movable or immovable transactions connected directly 
or indirectly with its corporate objects or liable to facilitate their 
extension or development. 

The company can acquire and emphasize any patents, 
licenses, marks and the other rights being connected with these 
patents, licenses and marks or being able to complete them. 

The company has as an aim the purchase, the sale, the 
setting in hiring, the administration and the development in some 
form that they are real estate goods located at the Grand Duchy 
of Luxembourg or abroad, like all commercial deals or financial, 
real or movable which are attached to it directly or indirectly. 

The company may in general take any controlling and 
supervisory measures and carry out any operation which it might 
deem useful in the accomplishment and development of its 
purposes. 

The object of the Company shall in addition be to receive 
payments and remunerations from the companies within the 
group, and to administer and manage such companies, to which 
it may, in particular, provide any strategic, administrative or 
commercial assistance. 

Article 5. Share capital 

The subscribed capital of the company is set at EUR 

100,000.- (hundred thousand euro), divided into 1,000 
(thousand) shares with a par value of EUR 100.- (one hundred 
Euro) each, entirely paid in. 

The Company may, to the extent and under the terms 
permitted by law redeem its own shares. 

The subscribed capital of the company might be increased or 
reduced by a decision of the general meeting of shareholders. 

Article 6. Shares 
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The shares of the Company may be in registered form or 
in bearer form or partly in one form or the other form, at the 
option of the shareholders subject to the restrictions foreseen 
by law. 

The Company will recognise only one holder per share. In 
case a share is held by more than one person, the Company 
has the right to suspend the exercise of all rights attached to 
that share until one person has been appointed as the sole 
owner in relation to the Company. 

Article 7. Shareholders meetings - General 

Any regularly constituted meeting of shareholders of the 
Company shall represent the entire body of shareholders of 
the Company. It shall have the broadest powers to order, 
carry out or ratify all acts relating to the operations of the 
Company. 

When the Company has a single shareholder, the latter 
will exert the powers reserved for the General Shareholder’s 
Meeting. 

Article 8. Annual general meeting - Approval of annual 
accounts 

The annual general meeting of shareholders shall be held 
in Luxembourg at the registered office of the Company, or at 
such other place in Luxembourg as may be specified in the 
notice of meeting on the last friday of June at 1 0,00 am. 

If such day is a legal holiday, the annual general meeting 
shall be held on the next following business day. The annual 
general meeting may be held abroad if, in the absolute and 
final judgement of the board of directors, exceptional 
circumstances so require. 

Article 9. Other meetings 

Other meetings of shareholders may be held at such place 
and time as may be specified in the respective notices of 
meeting. 

The quorum and time required by law shall govern the 
notice for and conduct of the meetings of shareholders of the 
Company, unless otherwise provided herein. 

Each share is entitled to one vote, subject to the 
limitations imposed by law and by these articles. A 
shareholder may act at any meeting of shareholders by 
appointing another person as his proxy in writing or by cable, 
telegram, e-mail or telefax. 

Are deemed to be present for the calculation of the 
conditions of quorum and majority the shareholders 
participating to the meeting by way of visioconference or by 
any other means enabling their identification, as far as these 
means satisfy to technical specifications which guarantee an 
effective participation to the meeting and a continious 
transmission of the debates. 

Except as otherwise required by law, resolutions at a 
meeting of shareholders duly convened will be passed by a 
simple majority of the shareholders present and voting. 

The board of directors may determine all other conditions 
that must be fulfilled by shareholders for them to take part in 
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any meeting of shareholders. 

If all of the shareholders are present or represented at a 
meeting of shareholders and if they state that they have been 
informed of the agenda of the meeting, the meeting may be held 
without prior notice or publication. 

Article 10. Composition of Board of Directors 

The Company shall be managed by a board of directors 
composed of three members at least, who need not be 
shareholders of the Company. However, in case the Company is 
incorporated by a single shareholder or in case it is stated at a 
shareholders meeting that the Company has only one single 
shareholder, the composition of the board of directors may be 
limited to one single member until the annual shareholders 
meeting following the statement of the existence of more than 
one shareholder. 

The directors shall be appointed by the shareholders at the 
annual general meeting of shareholders for a period which may 
not exceed six years and they shall hold office until their 
successors are elected. Their reelection is authorized. 

In the event of a vacancy of the board of directors, the 
remaining directors have the right to provisionally fill the 
vacancy; such decision to be ratified by the next general 
meeting. 

Article 11. Board meetings 

The board of directors shall choose from among its members 
a chairman, and may choose from among its members a vice- 
chairman. It may also choose a secretary, who need not be a 
director, who shall be responsible for keeping the minutes of the 
meetings of the board of directors and of the general meeting of 
the shareholders. 

The board of directors shall meet upon call by the chairman, 
the sole director or two directors, at the place and at the time 
indicated in the notice of meeting. 

Any director may act at any meeting of the board of directors 
by appointing in writing or by cable, telegram, e-mail or telefax 
another director as his proxy. 

Are deemed to be present for the calculation of the conditions 
of quorum and majority the directors participating to the meeting 
of the board of directors by way of visioconference or by any 
other means enabling their identification, as far as these means 
satisfy to technical specifications which guarantee an effective 
participation to the meeting of the board of directors and a 
continious transmission of the debates. Board meetings held by 
such means of communication are deemed to be held at the 
registered office of the Company. 

The board of directors can deliberate or act validly only if at 
least a majority of the directors is present or represented at a 
meeting of the board of directors. Decisions shall be taken by a 
majority of votes of the directors present or represented at such 
meeting. 

Resolutions in writing approved and signed by all directors 
shall have the same effect as resolutions voted at the directors' 
meetings. 
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The board of directors may, unanimously, pass resolutions 
by circular means when expressing its approval in writing, by 
cable, telegram, e-mail or facsimile, or any other similar 
means of communication, to be confirmed in writing. The 
entirety will form the minutes giving evidence of the passing of 
the resolution. 

In case of Sole Director, the Sole Director will exercise the 
same powers granted to the Board of Directors. 

Article 12. Powers of the Board of Directors 

The board of directors is vested with the broadest powers 
to perform all acts of administration and disposition in the 
Company's interests. All powers not expressly reserved by law 
to the general meeting of shareholders fall within the 
competence of the board of directors. 

The board of directors may delegate its powers to conduct 
the daily management and affairs of the Company and the 
representation of the Company for such management and 
affairs, to any member or members of the board, directors, 
managers or other officers who need not be shareholders of 
the Company, under such terms and with such powers as the 
board shall determine. It may also confer all powers and 
special mandates to any persons who need not be directors, 
appoint and dismiss all officers and employees and fix their 
emoluments. 

Article 13. Representation 

The Company will be bound by the single signature of the 
sole director, or if the Board of Directors consists in three 
members or more by the joint signature of two directors, or the 
single signature of any person to whom such signatory power 
shall be delegated by the board of directors. 

Article 14. Supervision 

The operations of the Company shall be supervised by one 
or several statutory auditors, which may be shareholders or 
not. The general meeting of shareholders shall appoint the 
statutory auditors and shall determine their number, 
remuneration and term of office which may not exceed six 
years. Their reelection is authorized. 

Article 15. Accounting year 

The accounting year of the Company shall begin on 

January 1st and shall terminate on December 31 s * °f ea °h 
year. 

Article 16. Allocation of profits 

From the annual net profits of the Company, five per cent 
(5%) shall be allocated to the reserve required by law. This 
allocation shall cease to be required as soon and as long as 
such reserve amounts to ten per cent (10%) of the subscribed 
capital of the Company. 

The general meeting of shareholders, upon 
recommendation of the board of directors, will determine how 
the remainder of the annual net profits will be disposed of. 

In the event of partly paid shares, dividends will be payable 
in proportion to the paid-in amount of such shares. 

Interim dividends may be distributed by observing the terms 
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and conditions foreseen by law. 

Article 17. Dissolution 

In the event of dissolution of the Company, liquidation shall be 
carried out by one or several liquidators (who may be physical 
persons or legal entities) appointed by the general meeting of 
shareholders effecting such dissolution and which shall 
determine their powers and their compensation. 

Article 18. Miscellaneous. 

All matters not governed by these articles of incorporation 
shall be determined in accordance with the law of August tenth, 
nineteen hundred and fifteen on commercial companies and 
amendments thereto. 

Transitional provisions 

1) The first accounting year shall begin on the date of the 
formation of the Company and will finish on December 31st, 
2015. 

2) The first annual general meeting of shareholders shall be 
held in 2016. 

Subscription and Payment 

The subscribers have subscribed a number of shares and has 
paid in cash the amount as mentioned hereafter: 


- MEYOHAS Guy, prequalified, 800 shares 

- FELINO HOLDING S.A., prequalified, ..200 shares 

TOTAL : 1 .000 shares 


Proof of such payment has been given to the undersigned 
notary, so that the amount of EUR 100,000.- (hundred thousand 
euro) is as of now available to the company 

Declaration - Evaluation 

The undersigned notary herewith declares having verified the 
existence of the conditions enumerated in article 26 of the law of 
August 10th, 1915, on commercial companies and expressly 
states that they have been fulfilled. 

Expenses 

The amount of expenses, costs, remunerations or charges in 
any form whatsoever which shall be borne by the company as a 
result of its formation are estimated at approximately 
1 ,600. -.EUR. 

Extraordinary General Meeting 

The above named persons, representing the entire subscribed 
capital and considering as duly convened, had immediately 
proceeded to an extraordinary general meeting. 

Having first verified that it was regularly constituted, they has 
passed the following resolutions by vote. 

1. The number of directors is fixed at four and the number of 
the statutory auditor at one. 

2. Are appointed as director: 

a) Mr. Jean-Marc FABER, born on 7 th April 1966 in 
Luxembourg, residing professionnaly at L-2146 Luxembourg, 63- 
65, Rue de Merl; 

b) Mr. Aurelio FERRARI, born on 6 th May 1956 in Bern 
(Switzerland), residing professionnaly at CH-8008 Zurich, 52, 
Riesbachstrasse; 

c) Mr. Christophe ANTINORI, born on 8 th September 1971 in 
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Woippy (France), residing professionnaly at L-1660 
Luxembourg, 30, Grand-Rue; 

d) Mr. Patrick LOSCH, born on 18 th May 1958 in 
Luxembourg, residing at L-5368 Schuttrange, 6, Rue de 
Neihaischen. 

Which one, Mr. Patrick LOSCH, prequalified, is appointed 
as President of the board of Director. 

3. Has been appointed statutory auditor: 

- ACCOUNTIS S.a r.l., with registered office at L-2146 
Luxembourg, 63-65, rue de Merl, RCS Luxembourg B 
60.219. 

4. The address of the Company is set at L-5368 
Schuttrange, 6, Rue Neihaischen. 

5. The term of office of the directors and of the statutory 
auditor shall be of six years and shall end at the annual 
general meeting of shareholders to be held in the year 2021 . 

6. The board of directors is allowed to delegate the daily 
management's powers in accordance to article 12 of the by- 
laws. 

The undersigned notary who understands and speaks 
English, states herewith that on the request of the above 
appearing persons, the present deed is worded in English 
followed by a French translation; on the request of the same 
appearing persons and in case of divergences between the 
English and the French text, the English version will prevail. 

Whereof the present notarial deed was drawn up in 
Luxembourg, on the day named at the beginning of this 
document. 

The document having been read to the appearing person, 
known to the notary by his surname, name, civil status and 
residence, the said person appearing signed together with 
us, the notary, the present original deed. 

French version: 

L'an deux mille quinze, le dix-huit mai 

Pardevant MaTtre Blanche MOUTRIER, notaire de 
residence a Esch-sur-Alzette, Grand-Duche de Luxembourg. 

Ont comparu: 

1. Monsieur Guy MEYOHAS, ne le 31 aout 1964 a Tel 
Aviv (Israel), demeurant a CH-1231 Conches, 33, Rue de la 
Paumiere. 

2. La societe anonyme “FELINO HOLDING S.A.”, une 
societe de droit luxembourgeois, avec siege social a L-5368 
Schuttrange, 6, Rue Neihaischen, enregistree aupres du 
Registre de Commerce et des Societes de Luxembourg sous 
le numero B 159.094, 

Tous deux ici represents par Monsieur Anthony 
THILLMANY, employe prive, demeurant professionnellement 
a Esch-sur-Alzette en vertu de procurations lui delivrees 
sous seing prive. 

Les procurations signees ne varietur par le mandataire 
des comparants et le notaire soussigne resteront annexees 
au present acte pour etre soumise avec lui aux formalites de 
I'enregistrement. 
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Lesquels comparants, aux termes de la capacite avec 
laquelle ils agissent, ont requis le notaire instrumentaire 
d'arreter ainsi qu'il suit les statuts d'une societe qu'il declare 
constituer comme suit: 

« Article 1 . Denomination - Forme 

II est forme entre les souscripteurs et tous ceux qui 
deviendront proprietaires des actions ci-apres creees, une 
societe sous forme d'une societe anonyme, sous la 
denomination de «ORCHID SPORTS CARS INVESTMENTS 
S.A.» (la « Societe »). 

Article 2. Duree 

La Societe est constitute pour une duree indeterminee. 

Article 3. Siege social 

Le siege social de la Societe est etabli a Schuttrange. 

II peut etre cree, par simple decision du conseil 
d'administration, des succursales ou bureaux, tant dans le 
Grand-Duche de Luxembourg qu'a I'etranger. 

Article 4. Objet 

La societe a pour objet la prise de participations sous 
quelque forme que ce soit, dans des entreprises 
luxembourgeoises ou etrangeres, et toutes autres formes de 
placement, I'acquisition par achat, souscription ou de toute autre 
maniere, ainsi que I'alienation par vente, echange ou de toute 
autre maniere de titres, obligations, creances, billets et autres 
valeurs de toutes especes, I'administration, le controle et le 
developpement de telles participations. 

La societe peut participer a la creation et au developpement 
de n'importe quelle entreprise financier, industrielle ou com- 
merciale, tant au Luxembourg qu'a I'etranger et leur preter 
concours, que ce soit par des prets, des garanties ou de toute 
autre maniere. 

La societe peut preter ou emprunter sous toutes les formes, 
avec ou sans interets et proceder a remission d'obligations, a 
differentes societes (filiales ou non). 

La societe peut avoir un etablissement commercial ouvert au 
public. 

La societe a egalement pour objet la prestation de services 
de consultance, surtout mais pas uniquement dans le domaine 
de I'administration, de la gestion, et la structuration de societes, 
ainsi que toutes operations industrielles, commerciales ou finan- 
ciers, mobilieres ou immobilieres se rattachant directement ou 
indirectement a son objet social ou qui sont de nature a en facili- 
ter I'extension ou le developpement. 

La societe peut acquerir et mettre en valeur tous brevets, li- 
cences et marques et autres droits se rattachant a ces brevets, 
licences et marques ou pouvant les completer. 

La societe a pour objet I'achat, la vente, la mise en location, 
I'administration et la mise en valeur sous quelque forme que ce 
soit de biens immobiliers situes au Grand-Duche de Luxem- 
bourg ou a I'etranger, ainsi que toutes operations commerciales 
ou financiers, immobilieres ou mobilieres qui s'y rattachent di- 
rectement ou indirectement. 
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D'une fagon ginirale, la societe peut prendre toutes me- 
sures de controle et de surveillance et faire toutes operations 
qu'elle jugera utiles a raccomplissement ou au developpe 

ment de son objet. 

La societe a encore pour objet de percevoir des indemnites 
et des remunerations des societes du groupe ainsi que 
I’administration et la gerance de telles societes du groupe, a 
qui elle pourra notamment fournir toute prestation 
d’assistance stratigique, administrative ou commerciale. 

Article 5. Capital social 

Le capital social de la Societe est fixe a EUR 100.000,- 
(cent mille euros), represents par 1.000 (mille) actions 
d'une valeur nominale de EUR 100,- (cent euros) chacune, 
entierement liberees. 

La Societe peut racheter ses propres actions dans les 
termes et sous les conditions prevues par la loi. 

Le capital souscrit de la societe peuvent etre augment ou 
reduit par decision de l'assembte generale des actionnaires. 

Article 6. Actions 

Les actions de la Societe sont nominatives ou au porteur, 
ou en partie dans I'une ou I'autre forme, au choix des 
actionnaires, sauf dispositions contraires de la loi. 

La Societe ne reconnaTt qu'un proprietaire par action. S'il y 
a plusieurs proprietaires par action, la societe aura le droit de 
suspendre I'exercice de tous les droits y attaches jusqu'a ce 
qu'une seule personne ait ete designee comme etant a son 
egard proprietaire. 

Article 7. Assemblee des actionnaires - Dispositions 
generales 

L'assembte des actionnaires de la Societe regulierement 
constitute represents tous les actionnaires de la societe. 
Elle aura les pouvoirs les plus larges pour ordonner, faire ou 
ratifier tous les acts relatifs aux operations de la Societe. 

Lorsque la Societe compte un associe unique, il exercera 
les pouvoirs devolus a I’assemblee generale. 

Article 8. Assemblee Generale annuelle - Approbation 
des comptes annuels 

L'assembte generale annuelle des actionnaires se tiendra 
au siege social de la Societe, ou a tout autre endroit qui sera 
fixe dans I'avis de convocation, le dernier vendredi du mois de 
juin a 10.00 heures. 

Si ce jour est un jour trie legal, l'assembte generale 
annuelle se tiendra le premier jour ouvrable qui suit. 
L'assembte generale annuelle pourra se tenir a I'etranger, si 
le conseil d'administration constate souverainement que des 
circonstances exceptionnelles le requierent. 

Article 9. Autres assemblies 

Les autres assemblies des actionnaires pourront se tenir 
aux heures et lieu specifies dans les avis de convocation. 

Les quorum et delais requis par la loi regleront les avis de 
convocation et la conduit des assemblies des actionnaires 
de la Sociiti, dans la mesure ou il n'est pas autrement 
disposi dans les presents statuts. 
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Toute action donne droit a une voix, sauf toutefois les 
restrictions imposees par la loi et par les presents statuts. Tout 
actionnaire pourra prendre part aux assemblies des 
actionnaires en designant par ecrit, par cable, telegramme, e- 
mail ou telefax une autre personne comme son mandataire. 

Sont reputes presents pour le calcul du quorum et de la 
majorite les actionnaires qui participent a I’assemblee par 
visioconference ou par des moyens permettant leur 
identification, pour autant que ces moyens satisfassent a des 
caracteristiques techniques garantissant la participation effective 
a I’assemblee, dont les deliberations sont retransmises de fagon 
continue. 

Dans la mesure ou il n'en est pas autrement dispose par la loi, 
les decisions d'une assemblee des actionnaires dument 
convoquee sont prises a la majorite simple des actionnaires 
presents et votants. 

Le conseil d'administration peut determiner toutes autres 
conditions a remplir par les actionnaires pour prendre part a 
toute assemblee des actionnaires. 

Si tous les actionnaires sont presents ou represents lors 
d'une assemblee des actionnaires, et s'ils declarent connaitre 
I'ordre du jour, I'assemblee pourra se tenir sans avis de 
convocation ni publication prealables. 

Article 10. Composition du Conseil d’administration 

La Societe sera administree par un conseil d'administration 
compose de trois membres au moins, qui n'ont pas besoin d'etre 
actionnaires de la Societe. Toutefois, lorsque la societe est 
constitute par un associe unique ou que, a une assemblee 
generale des actionnaires, il est constate que celle-ci n’a plus 
qu’un associe unique, la composition du conseil d’administration 
peut etre limitee a un membre jusqu’a I’assemblee generale 
ordinaire suivant la constatation de I’existence de plus d’un 
associe. 

Les administrateurs seront elus par I'assemblee generale des 
actionnaires pour une periode qui ne pourra exceder six annees 
et resteront en fonctions jusqu'a ce que leurs successeurs 
auront ete elus. Ms sont reeligibles. 

En cas de vacance d'un poste d'administrateur, les 
administrateurs restants ont le droit d'y pourvoir provisoirement; 
dans ce cas I'assemblee generale lors de sa premiere reunion 
precede a I'election definitive. 

Article 11. Reunions du Conseil d’administration 

Le conseil d'administration elit en son sein un president et 
peut choisir un vice-president. II pourra egalement choisir un 
secretaire qui n'a pas besoin d'etre administrateur et qui sera en 
charge de la tenue des proces-verbaux des reunions du conseil 
d'administration et des assemblies generates des actionnaires. 

Le conseil d'administration se reunira sur la convocation du 
president, de I'administrateur unique ou de deux administrateurs, 
au lieu indique dans I'avis de convocation. 

Tout administrateur pourra se faire representer a toute reunion 
du conseil d'administration en designant par ecrit ou par cable, 
telegramme, e-mail ou telecopie un autre administrateur comme 
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son mandataire. 

Sont reputes presents pour le calcul du quorum et de la 
majorite les administrateurs qui participent a la reunion du 
conseil d’administration par visioconference ou par des 
moyens permettant leur identification, pour autant que ces 
moyens satisfassent a des caracteristiques techniques 
garantissant une participation effective a la reunion du 
conseil, dont les deliberations sont retransmises de fagon 
continue. La reunion tenue par de tels moyens de 
communication a distance est reputee se derouler au siege 
de la Societe. 

Le conseil d'administration ne pourra deliberer ou agir 
valablement que si la moitie au moins des administrateurs 
est presente ou representee a la reunion du conseil 
d'administration. Les decisions sont prises a la majorite des 
administrateurs presents ou represents a cette reunion. 

Une decision prise par ecrit, approuvee et signee par tous 
les administrateurs, produira effet au meme titre qu'une 
decision prise a une reunion du conseil d'administration. 

Le conseil d’administration peut, unanimement, passer 
des resolutions circulaires en donnant son approbation par 
ecrit, par cable, telegramme, e-mail ou fax, ou par tout autre 
moyen de communication similaire, a confirmer par ecrit. Le 
tout formera le proces-verbal prouvant I’approbation des 
resolutions. 

Lorsque la societe compte un seul administrateur, il 
exerce les pouvoirs devolus au conseil d'administration. 

Article 12. Pouvoirs du Conseil d’administration 

Le conseil d'administration est investi des pouvoirs les 
plus larges de passer tous actes d'administration et de 
disposition dans I'interet de la Societe. Tous pouvoirs que la 
loi ne reserve pas expressement a I'assemblee generale des 
actionnaires sont de la competence du conseil 
d'administration. 

Le conseil d'administration pourra deleguer ses pouvoirs 
relatifs a la gestion journaliere des affaires de la Societe et a 
la representation de la Societe pour la conduite des affaires, 
a un ou plusieurs administrateurs, directeurs, gerants et 
autres agents, associes ou non, agissant a telles conditions 
et avec tels pouvoirs que le conseil determinera. II pourra 
egalement conferer tous pouvoirs et mandats speciaux a 
toutes personnes qui n'ont pas besoin d'etre administrateurs, 
nommer et revoquer tous fondes de pouvoirs et employes, et 
fixer leurs emoluments. 

Article 13. Representation 

La Societe sera engagee soit par la signature individuelle 
de I’administrateur unique, soit si le conseil d’administration 
est compose de trois membres ou plus par la signature 
collective de deux administrateurs, ou la seule signature de 
toute personne a laquelle pareil pouvoir de signature aura 
ete delegue par le conseil d'administration. 

Article 14. Surveillance 

Les operations de la Societe seront surveillees par un ou 
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plusieurs commissaires aux comptes qui n'ont pas besoin d'etre 
actionnaires. L'assemblee generale des actionnaires designera 
les commissaires aux comptes et determinera leur nombre, leur 
remuneration et la duree de leurs fonctions qui ne pourra 
exceder six annees. Ms sont reeligibles. 

Article 15. Exercice social 

L'exercice social commencera le ler janvier et se terminera le 
31 decembre de chaque annee. 

Article 16. Allocation des benefices 

Sur le benefice annuel net de la societe il est preleve cinq 
pour cent (5%) pour la formation d'un fonds de reserve legale. 
Ce prelevement cesse d'etre obligatoire lorsque et aussi 
longtemps que la reserve legale atteindra le dixieme du capital 
social. 

L'assemblee generale des actionnaires determinera, sur 
proposition du conseil d'administration, de quelle fagon il sera 
dispose du solde du benefice annuel net. 

Dans le cas d'actions partiellement liberees, des dividendes 
seront payables proportionnellement au montant libere de ces 
actions. 

Des acomptes sur dividendes pourront etre verses en 
conformite avec les conditions prevues par la loi. 

Article 17. Dissolution 

En cas de dissolution de la Societe, il sera procede a la 
liquidation par les soins d'un ou de plusieurs liquidateurs (qui 
peuvent etre des personnes physiques ou morales) nommes par 
l'assemblee generale des actionnaires qui determinera leurs 
pouvoirs et leurs remunerations. 

Article 18. Divers. 

Pour toutes les matieres qui ne sont pas regies par les 
presents statuts, les parties se referent aux dispositions de la loi 
du dix aout mil neuf cent quinze concernant les societes 
commerciales et aux lois modificatives. 

Dispositions transitoires 

1) Le premier exercice social commencera le jour de la 
constitution et se terminera le 31 decembre 2015. 

2) La premiere assemblee generale annuelle des 
actionnaires aura lieu en 2016. 

Souscription et Liberation 

Les comparants ont souscrit a un nombre d'actions en 


especes comme suit : 

- MEYOHAS Guy, prequalifie, 800 actions 

- FELINO HOLDING S.A., prequalifiee ...200 actions 

TOTAL : 1 .000 actions 


Preuve de tous ces payements a ete donnee au notaire 
soussigne, de sorte que la somme de cent mille Euros 
(100.000,- EUR) se trouve a I'entiere disposition de la societe. 

Declaration - Evaluation 

Le notaire soussigne declare avoir verifie I'existence des 
conditions enumerees a I'article 26 de la loi du dix aout mil neuf 
cent quinze sur les societes commerciales et en constate 
expressement I'accomplissement. 

Frais 
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Le montant des frais, depenses, remunerations ou charges, 
sous quelque forme que ce soit, qui incombent a la societe ou 
qui sont mis a sa charge en raison de sa constitution, sont 
approximativement estimes a la somme de 1.600. -EUR. 

Assemblee generale extraordinaire 

Les comparants ci-avant designes, representant I'integralite 
du capital souscrit et se considerant comme dument 
convoques, se sont constitues en assemblee generale 
extraordinaire. 

Apres avoir constate que cette assemblee etait 
regulierement constitute, il ont pris les resolutions suivantes: 

1. Le nombre des administrateurs est fixe a quatre et celui 
des commissaires aux comptes a un. 

2. Ont ete appeles aux fonctions d'administrateurs: 

a) Monsieur Jean-Marc FABER, ne le 07 avril 1966 a 
Luxembourg, demeurant professionnellement a L-2146 
Luxembourg, 63-65, rue de Merl; 

b) Monsieur Aurelio FERRARI, ne le 6 mai 1956 a Berne 
(Suisse), demeurant professionnellement a CH-8008 Zurich, 
52, Riesbachstrasse; 

c) Monsieur Christophe ANTINORI, ne le 08 septembre 
1971 a Woippy (France), demeurant professionnellement a L- 
1660 Luxembourg, 30, Grand-Rue; 

d) Monsieur Patrick LOSCH, ne le 18 mai 1958 a 
Luxembourg, demeurant a L-5368 Schuttrange, 6, Rue 
Neihaischen. 

Lequel Monsieur Patrick LOSCH, prequalifie, est aussi 
nomme President du conseil d'administration. 

3. A ete appelee aux fonctions de commissaire aux 
comptes: 

- ACCOUNTIS S.a r.l., ayant son siege social a L-2146 
Luxembourg, 63-65, rue de Merl, RCS Luxembourg B 60.219. 

4. L'adresse de la societe est fixee a L-5368 Schuttrange, 
6, Rue Neihaischen. 

5. La duree du mandat des administrateurs et du 
commissaire aux comptes sera de six annees et prendra fin a 
I'assemblee generale des actionnaires qui se tiendra en I'an 
2021 . 

6. Le conseil d'administration est autorise a deleguer les 
pouvoirs de gestion journaliere conformement a I'article 12 
des statuts. 

Le notaire soussigne, qui a personnellement la 
connaissance de la langue anglaise, declare que les 
comparants I'ont requis de documenter le present acte en 
langue anglaise, suivi d'une version frangaise, et en cas de 
divergence entre le texte anglais et le texte frangais, le texte 
anglais fera foi. 

Dont acte, fait et passe a Esch-sur-Alzette, date qu'en tete 
des presentes. 

Et apres lecture faite au mandataire des comparants, 
connu du notaire par ses nom, prenom usuel, etat et 
demeure, ledit mandataire a signe avec Nous notaire la 
presente minute. 
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(signe) THILLMANY, MOUTRIER 


Enregistre a Esch/Alzette Actes Civils, le 19/05/2015 
Relation: EAC/201 5/1 1076 
Regu soixante-quinze euros 
75,00 € 

Le Receveur (signe) SANTIONI 


POUR EXPEDITION CONFORME 
delivree a des fins administratives. 
Esch-sur-Alzette, le 20 mai 2015 


14 




